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AdvantageME CT No: Master Agreement

STATE OF MAINE
DEPARTMENT OF EDUCATION
Agreement to Purchase Services

. THIS AGREEMENT, made this 1st day of July, 2011, is by and between the State of Maine,
Department of Education, hereinafter called “Department,” and NCS Pearson, Inc., contracting through
Pearson - School Systems, with offices located at 10911 White Rock Road, Suite 200, Rancho Cordova,
CA 95670, telephone number 801-858-0073 hereinafter called “Provider”, for the period of July 1, 2011
to June 30, 2014.

The AdvantageME Vendor/Customer number of the Provider is VC0000129076.

WITNESSETH, that for and in consideration of the payments and agreements hereinafter mentioned, to
be made and performed by the Department, the Provider hereby agrees with the Department to furnish
all qualified personnel, facilities, materials and services and in consultation with the Department, to
perform the services, study or projects described in Rider A, and under the terms of this Agreement.
The following riders are hereby incorporated into this Agreement and made part of it by reference:

Rider B-IT - Payment and Other Provisions

Rider C — Exceptions to Rider B-IT

Rider A - Specifications of Work to be Performed

Rider D — Powerschool Licensed Product Agreement

Rider G — Identification of Country in Which Contracted Work will be Performed

WITNESSETH, that this contract is consistent with Executive Order 17 FY 08/09 or a superseding
Executive Order, and complies with its requirements. :

IN WITNESS WHEREQF, the Department and the Provider, by their representatives duly authorized,
have executed this agreement in original copies.

DEPARTMENT OF EDUCATION

By: %"\4\_/

Steﬁlen L. Bowen, Commissioner

and

NCS PEARSON Inc, -

By
Doug/ Evans, Chief Financial Officer
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Total Agreement Amount: Estimated $250.000.00 (Master Agreement)

Approved:
Chair, State Purchases Review Committee
BP54 (Rev 9/07) — (Rev Rider B-IT 7/15/09)

AdvantageME ACCOUNT CODING

DOC TOTAL FND | DEPT | UNIT sUB 0BT TOBNO. PROGRAM
VC NUMBER UNIT .
VC0000129076 | $250,000.00 010 | 05A | 0275 09 5346 DMS2075
TOC TOTAL TND | DEPT | UNIT 0B OB] TOB 0. PROGRAM
VC NUMBER UNIT - .
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RIDER A
SPECIFICATIONS OF WORK TO BE PERFORMED

The purpose of this agreement is to provide Pearson Powerschool software licenses, annual maintenance
and support, professional services, and hosting services to Maine School Districts. The specific quantity
and nature of all licenses, maintenance and support, and professional services to be delivered by
Provider shall be as agreed between Provider (Pearson) and the applicable school district.

This document establishes an umbrella contract under which product and services may be purchased
from Pearson. Individual Delivery Orders (ordering documents) will be initiated by the State of Maine
under this Master Agreement Contract for specific services. Examples of such Delivery Orders could
include, but will not be limited to: (1) annual software license usage and hosting fees, (2) annual
software support and maintenance fees, (3} new software install fees, (4) training, and (5) fixed price
statement of work /change orders with fixed deliverables. This contract/master agreement may be used
by other educational units within Maine, at their choice, with service terms and pricing applying to those
units, unless modified by the individual agreement between Pearson and that unit.

Powerschool software shall be provided to school districts based on the following pricing tables. No
retainage shall apply to this contract.

Small District Implementation <=400 Students $26.100

PowerSchool Implementation Services — Basic Setup

PowerSchool Implementation Services — School Setup

PowetSchool Test Start / Summer Production Implementation Services
PowerSchool Initial Product Training (3 days on-site)

7 Days Regional Scheduler Prepare to Build and Build Workshops (2 people)

Medium District Implementation >400 <=1000 students $37.450
PowerSchool Implementation Services — Basic Setup
PowetSchool Implementation Services — School Setup
PowerSchool Test Start / Summer Production Implementation Services
PowerSchool Initial Product Training (4 days on-site)
7 Days Regional Scheduler Prepare to Build and Build Workshops (3 people)
Essential PowerSchool Product Education Bundle (Annual Subscnptlon)
PowerSehooI Training Consultation (5 days On-site)

Large District Implementation >1000 students $50.000

PowerSchool Implementation Services — Basic Setup

PowetSchool Implementation Services — School Setup

PowerSchool Test Start / Summer Production Implementation Services
PowerSchool Initial Product Training (4 days on-siie)

7 Days Regional Scheduler Prepare to Build and Build Workshops (3 people)
Essential PowerSchool Product Education Bundle (Annual Subscription)
PowerSchool Training Consultation (6 days On-site)
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Maine DOE paid, Annual recurring costs per student per district
Subscription, Maintenance and Support  $6.50
Subsctiption, Maintenance and support w/Hosting $7.50

Maine DOE Helpdesk Staff Training Certifications
PowerSchool Level I Certification — Initial Product Trammg (5 days): not to exceed $4,500 per
petson
PowerSchoo!l Level 1T Certification — Advanced (10 days): not to exceed $9,000 per person
PowerSchool University (annual training conference) not to exceed $4,500 per person
*travel to conform to Maine DOE employee travel policy

Payment for implementation of Powerschool software shall be made the foHowing structure.

Payment Milestones _
Milestone 1: Project Kick-off
The Milestone 1 payment will represent 25% of the total District implementation cost. This
milestone represents the completion of the kick-off and initial planning meetings. The milestone
will be considered completed upon Pearson providing:
> A Project Workplan, signed by the District and containing data conversion and
training plans with timelines.

Milestone 2: Go Live

The Milestone 2 payment will represent 45% of the total District implementation cost. This
milestone represents the delivery of activities as outlined in the Project Workplan, resulting in a
production-ready Powerschool site. Milestone 2 will be considered complele for a given District -

upon:

> The DOE’s receipt of a Go-Live Acceptance Letter signed by the district. The Go-
Live Acceptance Letter will identify any outstanding implementation-related services
(e.g, training or data setvices tasks) stated in the Project Workplan, but not
completed, and

> All project Status Reports, llstmg any issues incurred during the project.

Milestone 3: Final Acceptance
This milestone payment will represent 30% of the total implementation cost. This milestone
represents the completion of any outstanding items identified in the Go Live Acceptance letter.
In the event of outstanding activities, such activity will be considered complete upon the
scheduling of a firm future date, which is mutually acceptable by Pearson and the District.
Product issues not related to implementation shall be addressed through the Pearson Master
Software Support License Agreement. Milestone 3 will be considered complete for a given
district upon:

> Receipt of a signed Acceptance Letter from the District. The s1gned Acceptance will

indicate any mutually agreed services beyond this point,

School District and Student Counts:
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The list of School Districts and student counts hosted and supported by Pearson will be developed -
annually. Student counts are adjusted twice a yeat. Annual subscription, maintenance and license,
support and hosting fees shall be paid based on the most recent student count values to June 30th of the
year. Subscription, license, suppott and hosting fees shafl be paid only for School units which have
signed the final Acceptance Letter and/or those which are active participating schools.
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RIDER B-IT

METHOD OF PAYMENT AND OTHER PROVISIONS

1. AGREEMENT AMOUNT Estimated $250.000.00 (Master Agreement)

2, INVOICES AND PAYMENTS  The Department will pay thé Provider as follows:

Per pricing terms documented in Rider A.  No retainage shall apoly fo the contract.

Invoices for payment, submitted on forms approved by the Department, shall be submitted to the
Agreement Administrator. Invoices shall contain sufficient detail to allow proper cost allocation and
shall be accompanied by supporting documentation. No invoice will be processed for payment until
approved by the Agreement Administrator. All invoices require the following:

A. All invoices must include the Vendor Code number assigned when registering as a vendor with
the State of Maine. This number appears on all Contracts and Purchase Orders and can be

acquired from the agency contact.
B. All invoices must include the vendor’s Federal ID Number.

C. All invoices must include either the Purchase Order number or the Contract number relating to
the commuodities/services provided.

D. In cases where hourly rates of contracted resources are concerned, invoices must contain a copy
or copies of time sheets associated with that invoice. Time sheets will need to be reviewed and

approved by the State’s contract administrator.

Payments are subject to the Provider's compliance with all items set forth in this Agreement. The
‘Department will pay the Provider within thirty (30) days following the receipt of an approved invoice.
The Department may withhold a Retainage for project-based services in the following mannet:

+ The allowable payment amount from each project milestone payment will be multiplied by ten
(10) percent, giving the amount that will be withheld from payment. Ninety (90) percent of the
allowable project milestone payment amount will be paid to the Provider.

+« The Retainage will be held by the Department until the end of the warranty period.

The charges described in this Agreement are the only charges to be levied by the Provider for the
products and services to be delivered by it. There are no other charges to be made by the Provider to the
Department, unless they are performed in accordance with the provisions of Section 5, Changes in the
Wotk. The Provider shall maintain documentation for all charges against the Department under this

Agtreement.
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3. INDEPENDENT CAPACITY In the performance of this Agreement, the Provider shall
act in the capacity of an independent contractor and not as an employee or agent of the State.

4, AGREEMENT ADMINISTRATOR The Agreement Administrator is the Department's
representative for this Agreement. S/he is the single authority to act on behalf of the Department for this
Agreement. S/he shall approve all invoices for payment. S/he shall make decisions on all claims of the
Provider. The Provider shall address all confract cotrespondence and invoices to the Agreement
Administrator. The following person is the Agreement Administrator for this Agreement:

Name: Jim Rier

Title: Deputy Commissioner ‘
Address: State House Station 23, Cross Building 5™ floor, Augusta, ME 04333-0023
Telephone: 207-624-6794

E-mail address:  jim.rier@maine.gov

The following individual is designated as the Program Administrator for this Agreement and shall be
responsible for oversight of the programmatic aspects of this Agreement. All project status reports, day
to day operational issues and project program material and issues shall be directed to this individual.

Name: Brian Snow

Title: Education Data Manager

Address: State House Station 23, Cross Building 5" floor, Augusta, ME 04333-0023
Telephone: 207-624-6840

E-mail address:  Brian.snow{@maine.gov

5. CHANGES IN THE WORK The Depattment may order changes in the work, the
Agreement Amount being adjusted accordingly. Any monetary adjustment or any substantive change in
the work shall be in the form of an amendment signed by both patties and approved by the State
Purchases Review Committee. Said amendment must be effective prior {o the execution of the changed

work.

6. SUBCONTRATORS The Provider may not enter into any subcontract for the work to be
petformed under this Agreement without the express written consent of the Department. This provision
shall not apply to contracts of employment between the Provider and its employees.

The Provider is solely responsible for the performance of work under this Agreement. The approval of
the Department for the Provider to subcontract for work under this Agreement shall not relieve the
Provider in any way of its responsibility for performance of the work.

All Subcontractots shall be bound by the terms and conditions set forth in this Agreement. The Provider
shall give the State immediate notice in writing of any legal action or suit filed, and prompt notice of any
claim made against the Provider by any Subcontractor, which may result in litigation related in any way
to this Agreement, or which may affect the performance of duties under this Agreement. The Provider
shall indemnify and hold harmless the Department from and against any such claim, loss, damage, or
liability as set forth in Section 16, State held Harmless.
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7. SUBLETTING, ASSIGNMENT OR TRANSFER The Provider shall not sublet, sell,
transfer, assign, or otherwise dispose of this Agreement, or any portion thereof, or of its right, title, or
interest therein, without the written approval of the Depariment. Such approval shall not in any case
relieve the Provider of its responsibility for performance of work under this Agreement.

8. LEQUAL EMPLOYMENT OPPORTUNITY During the performance of this Agreement,
the Provider certifies as follows: ‘

1. The Provider shall not discriminate against any employee or applicant for employment
relating to this Agreement because of race, color, religious creed, sex, national origin, ancestry,
age, physical or mental disability, or sexual orientation, unless related to a bona fide
occupational qualification. The Provider shall take affirmative action to ensute that applicants
are employed, and employees are {reated during employment, without regard to their race, color,
religion, sex, age, national origin, physical or mental disability, or sexual orientation.

Such action shall include but not be limited to the following: employment, upgrading, demotions,
or transfers; recruitment or recruitment advertising; layoffs or terminations; rates of pay or other
forms of compensation; and selection for training including apprenticeship. The Provider agrees
to post in conspicuous places, available to employees and applicants for employment, notices
setting forth the provisions of this nondiscrimination clause.’

2. The Provider shall, in all solicitations or advertising for employees placed by, or on
behalf of, the Provider, relating to this Agreement, state that all qualified applicants shall receive
consideration for employment without regard to race, color, religious creed, sex, national origin,
ancestry, age, physical or mental disability, or sexual orientation.

3. The Provider shall send to each labor union, or representative of the workers, with which
it has a collective bargaining agreement, or other agreement or understanding, whereby it is
furnished with labor for the performance of this Agreement, a notice to be provided by the
contracting agency, advising the said labor union or workers' representative of the Provider's
commitment under this section, and shall post copies of the notice in conspicuous places,
available to employees and applicants for employment.

4. The Provider shall inform the contracting Department’s Equal Employment Opportunity
Coordinator of any discrimination complaints brought to an external regulatory body (Maine
Human Rights Commission, EEOC, Office of Civil Rights, etc.) against itself by any individual,
as well as any lawsuit regarding alleged discriminatory practice.

5. The Provider shall comply with all aspects of the Americans with Disabilities Act (ADA)
in employment, and in the provision of service, to include accessibility and reasonable
accommodations for employees and clients.

6. Contractors and Subcontractors with contracts in excess of $50,000 shall also pursue in
good faith affirmative acfion programs.
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7. The Provider shall cause the foregoing provisions o be inserted in any subcontract for
any work covered by this Agreement so that such provisions shall be binding upon each
Subcontractor, provided that the foregoing provisions shall not apply to contracts or subcontracts
for standard commercial supplies or raw materials.

9. EMPLOYMENT AND PERSONNEL  The Provider shall not engage any person in the
employ of any State Department or Agency in a position that would constitute a violation of 5 MRSA §
18 or 17 MRSA § 3104. The Provider shall not engage on a full-time, part-time, or any other basis,
during the period of this Agreement, any personnel who are, or have been, at any time during the period
of this Agreement, in the employ of any State Department or Agency, except regulatly retired
employees, without the written consent of the State Purchases Review Committee. Further, the Provider
shall not engage on this project on a full-time, part-time, or any other basis, during the petiod of this
Agreement, any retired employee of the Department, who has not been retired for at least one year,
without the written consent of the State Purchases Review Committee. The Provider shall cause the
foregoing provisions to be inserted in any subcontract for any work covered by this Agreement, so that
such provisions shall be binding upon each Subcontractor, provided that the foregoing provisions shall
not apply to contracts or subconitacts for standard commercial supplies or raw materials.

10. STATE EMPLOYEES NOT TO BENEEI'T No individual employed by the State at the
time this Agreement is executed, or any time thereafter, shall be admitted to any share or part of this
Agreement, or to any benefit that might arise there from, directly or indirectly, that would constitute a
violation of 5 MRSA § 18 or 17 MRSA § 3104. No other individual employed by the State at the time
this Agreement is executed, or any time thereafter, shall be admitted to any share or part of this
Agreement, or to any benefit that might atise there from, directly or indirectly, due to his employment
by, or financial interest in, the Provider, or any affiliate of the Provider, without the written consent of
the State Purchases Review Committee. The Provider shall cause the foregoing provisions to be inserted
in any subcontract for any work covered by this Agreement so that such provisions shall be binding
upon each Subcontractor, provided that the foregoing provisions shall not apply to contracts or
subcontracts for standard commercial supplies or raw materials.

11. NOSOLICITATION The Provider certifies that it has not employed or contracted with
any company or person, other than for assistance with the normal study and preparation of a proposal, to
solicit or secure this Agreement, and that it has not paid, or agreed to pay, any company or person, other
than a bona fide employee working solely for the Provider, any fee, commission, percentage, brokerage
fee, gifts, or any other consideration, contingent upon, or resulting from, the award of this Agreement.
For breach or violation of this provision, the Department shall have the right to terminate this
Agreement without liability or, at its discretion, to otherwise recover the full amount of such fee,
commission, percentage, brokerage fee, gift, or contingent fee.

12, ACCOUNTING, RECORDS, AND AUDIT

1. The Provider shall maintain all books, documents, payrolls, papers, accounting records, and
other evidence pertaining to this Agreement, including interim reports and working papets, and
make such materials available at its offices at all reasonable times during the period of this
Agreement, and for a period of five (5) yearts following termination or expitation of the
Agreement. If any litigation, claim or audit is started before the expiration of the S-year period,
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the records must be retained until all litigation, claims or audit findings involving the agreement
have been resolved.

2. Unless the Department specifies in writing a shorter period of time, the Provider agrees to
presetve and make available all documents and records pertaining to this Agreement for a period
of five (5) years from the date of termination of this Agreement.

3. Records involving matters in litigation shall be kept for one year following the
“termination of litigation, including all appeals.

4, Authorized Federal and State representatives shall have access to, and the right to
examine, all pertinent documents and records duting the five-year post-Agreement period.
During the five-year post-Agreement period, delivery of, and access to, all pertinent documents
and records will be at no cost to the Department.

5. The Providet shall be liable for any State or Federal audit exceptions, if applicable, that
arise out of any action, inaction, or negligence by the Provider. In the event of an audit exception
for which the Provider is liable, the Provider shall have thirty (30) days to remedy that exception.
If the Provider fails to remedy that exception within this time period, the Provider shall
immediately retutn to the Department all payments made under this Agreernent which have been
disallowed in the audit exception.

6. Authorized State and Federal representatives shall at all reasonable times have the right
to enfer the premises, or such other places, where dutics under this Agreement are being
performed, to inspect, monitor, or otherwise evaluate, the work being performed. All inspections
and evaluations shall be performed in such a manner that will not compromise the work

unreasonably.

7. ACCESS TO PUBLIC RECORDS  As a condition of accepting a contract for services
under this section, a contractor must agree to treat all records, other than proprietary information,
relating to personal services work petformed under the contract as public recotds under the
freedom of access laws to the same extent as if the work were performed directly by the
department or agency. For the purposes of this subsection, "proprietary information” means
information that is a trade secret or commercial or financial information, the disclosure of which
would impair the competitive position of the contractor and would make available information
not otherwise publicly available. Information relating to wages and benefits of the employees
performing the personal services work under the contract and information concerning employee
and contract oversight and accountability procedures and systems are not proprietary
information. The Provider shall maintain all books, documents, payrolls, papers, accounting
records and other evidence pertaining to this Agreement and make such materials available at its

. offices at all reasonable times duting the period of this Agreement and for such subsequent
period as specified under Maine Uniform Accounting and Auditing Practices for Community
Agencies (MAAT) rules. The Provider shall allow inspection of pertinent documents by the
Depatiment or any authorized representative of the State of Maine or Federal Government, and
shall furnish copies thereof, if requested. This subsection applies to contracts, contract
extensions and contract amendments executed on or after October 1, 2009.
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13. TERMINATION  The performance of work under this Agreement may be terminated by the
Department in whole or in part, whenever, for any reason the Agreement Administrator shall determine
that such termination is in the best interests of the Department. Any such termination shall be effected
by the delivery to the Provider of a Notice of Termination specifying the extent to which the
performance of work under this Agreement is terminated, and the date on which such termination
becomes effective. The Agreement shall be equitably adjusted to compensate for such termination and

modified accordingly.

Upon receipt of the Notice of Termination, the Provider shall:

1. Stop work under this Agreement on the date and to the extent specified in the Notice of
Termination;
2, Take such action as may be necessary, or as the Agreement Administrator may direct, for

the protection and preservation of the property, information, and data related to this Agreement,
which is in the possession of the Provider, and in which the Department has, or may acquire, an

interest;

3. Terminate all orders to the extent that they relate to the performance of the work terminated
by the Notice of Termination;

4, Assign to the Department in the manner, and to the extent directed by the Agreement
Administrator, all of the rights, titles, and interests of the Provider under the ordets so
terminated, in which case the Department shall have the right, at its discretion, to seitle or pay
any or all claims arising out of the termination of such orders;

5. With the approval of the Agreement Administrator, settle all outstanding liabilities and
claims, arising out of such termination of orders, the cost of which would be reimbursable in
whole or in patt, in accordance with the provisions of this Agreement;

6. Transfer title to the Department (to the extent that title has not already been transferred)
and deliver in the manner, at the times, and to the extent directed by the Agreement
Administrator, equipment and products purchased pursuant to this Agreement, and all files,
source code, data manuals, or other documentation, in any form, that relate to all the work
completed, or in progtess, prior to the Notice of Termination;

7. Complete the performance of such part of the work as shall not have been terminated by
the Notice of Termination; and -

8. Proceed immediately with the performance of the preceding obligations, notwithstanding
any delay in determining or adjusting the amount of any compensation under this section.

Notwithstanding the above, nothing herein shall limit the right of the Department to pursue any other
legal remedies against the Provider.



AGREEMENT TO PURCHASE SERVICES BP54
EQ-IT.doc

14. GOVERNMENTAL REQUIREMENTS The Provider shall comply with all applicable
governmental ordinances, laws, and regulations. '

15. GOVERNING LAW This Agreement shall be governed by, interpreted, and enforced in
accordance with the laws, statutes, and regulations of the State of Maine, without regard to conflicts of
law provisions. The provisions of the United Nations Convention on Contracts for the Infernational Sale
of Goods and of the Uniform Computer Information Transactions Act shall not apply to this Agreement.
Any legal proceeding against the Department regarding this Agreement shall be brought in the State of
Maine in a court of competent jurisdiction. :

16. STATE HELD HARMLESS The Provider shall indemnify and hold harmiess the
Department and its officers, agents, and employees from and against any and all claims, liabilities, and
costs, including reasonable attorney fees, for any or all injuties to persons or property or claims for
money damages, including claims for violation of intellectual property rights, arising from the negligent
acls or omissions of the Provider, its employees or agents, officers or Subcontractors in the performance
of work under this Agreement; provided, however, the Provider shall not be liable for claims arising out
of the negligent acts or omissions of the Department, or for actions taken in reasonable reliance on

written instructions of the Department.

17. LIMITATION OF LIABILITY  The Provider’s liability for damages sustained by the
Department as the result of Provider’s default or acts or omissions in the performance of work under this
Agreement, whether such damages arise out of breach, negligence, misrepresentation, or otherwise, shall

be no greater than:

1. Damages for violation or infringement of any copyright ot trademark;
2. Damages for bodily injury (including death) to persons, and damages for physical injury
to tangible personal property or real property; and

3. The amount of any other actual direct damages up to the greater of $500,000 or three
times the value of the Product or Service that is the subject of the claim, up to a maximum of
$25,000,000. For example, if the Product or Service that is the subject of the claim was valued at
$15,000,000, then the Provider would be liable for no more than $25,000,000. For purposes of
this subsection, the term "Product” would typically include the following, but not be limited to,
Materials, Source Code, Machine Code, and Licenses.

Notwithstanding the above, Provider shall not be liable for any indirect or consequential damages.

18. NOTICE OF CL.AIMS The Provider shall give the Agreement Administrator immediate
notice in wiiting of any legal action or suit filed related in any way to this Agreement, or which may
affect the performance of duties under this Agreement, and prompt notice of any claim made against the
Provider by any Subcontractor, which may result in litigation related in any way to this Agreement, or
which may affect the performance of duties under this Agreement.

19.  APPROVAL This Agteement must be approved by the State Controller and the State Purchases
Review Committee before it can be considered a valid enforceable document.
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20, INSURANCE REQUIREMENTS The Provider shall procure and maintain, for the duration of
the Agreement, insurance against claims for injuries to persons, or damages to property, which may arise
from, or in connection with, the fulfillment of this Agreement by the Provider, its agents,
representatives, employees, or Subconfractors,

1, Minimum Coverage

i. Commercial general liability (including products, completed operations, and
broad-form confractual); $1,000,000 per occutrence;

2. Workers’ Compensation and employer’s liability: as required by law;
3. Professional liability: $1,000,000; and

4, Property (including contents coverage for all records maintained pursuant to this
Agreement): $1,000,000 per occurrence.

2. Other Provisions  Unless explicitly waived by the Department, the insurance policies
should contain, ot be endorsed to contain, the following provisions:

1. The Provider’s insurance coverage shall be the primary insurance. Any insurance
or self- insurance maintained by the Department for its officers, agents, and employees
shall be in excess of the Provider's insurance and shall not contribute to it.

2. The Providet's insurance shall apply separately to each insured against whom
claim is made or suit is brought, except with respect to the limits of the insurer's liability.

3. The Provider shall furnish the Department with certificates of insurance and with
those endorsements, if any, effecting coverage required by these Insurance Requirements.
The certificates and endorsements for each insurance policy are o be signed by a person
authorized by the insurer to bind coverage on its behalf. All certificates and endorsements
are to be received and approved by the Department before this Agreement commences.
The Department reserves the right to require complete, certified copies of all required
insurance policies at any time.

4, All policies should contain a revised cancellation clausc allowing thitty (30) days
notice to the Department in the event of cancellation for any reason including
nonpayment.

21. NON-APPROPRIATION Notwithstanding any other provision of this Agreement, if the
Department does not receive sufficient funds to pay for the work to be performed under this Agreement,
if funds ate de-appropriated, or if the State does not receive legal authority to expend funds from the
Maine State Legislature or Maine courts, then the State is not obligated to make payment under this

Agreement.
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22.  SEVERABILITY The invalidity or unenforceability of any particular provision, or part
thereof, of this Agreement shall not affect the remainder of said provision, or any other provisions, and
this Agteement shall be construed in all respects as if such invalid or unenforceable provision or part -

thereof had been omitted.

23. INTEGRATION  All terms of this Agreement are to be interpreted in such a way as to be
consistent at all times with the terms of Rider B-IT (except for expressed exceptions to Rider B-IT
included in Rider C), followed in precedence by Rider A, and any remaining Riders in alphabetical

order.

24. FORCE MAJEURE Either party may be excused from the performance of an obligation under
this Agreement in the event that performance of that obligation by a party is prevented by an act of God,
act of war, riot, fire, explosion, flood, or other catastrophe, sabotage, severe shortage of fuel, power or
raw materials, change in law, court order, national defense requirement, strike or labor dispute, provided
that any such event, and the delay caused thereby, is beyond the control of, and could not reasonably be
avoided by that party. Upon the occurrence of an event of force majeure, the time period for
performance of the obligation excused under this section shall be extended by the period of the excused
delay, together with a reasonable period, to reinstate compliance with the terms of this Agreement.

25. SET-OFF RIGHTS The State shall have all of its common law, equitable, and statutory rights
of set-off. These rights shall include, but not be limited to, the State’s option to withhold for the
purposes of set-off any monies due to the Provider under this Agreement, up to any amounts due and
owing to the State with regard to this Agreement, any other Agreement with any State department or
agency, including any Agreement for a term commencing prior to the term of this Agreement, plus any
amounts due and owing to the State for any other reason including, without limitation, tax delinquencies,
fee delinquencies, or monetary penalties relative thereto. The State shall exercise its set-off rights in
accordance with normal State practices including, in cases of set-off pursuant fo an audit, the finalization
of such audit by the State agency, its representatives, or the State Controller.

26. INTERPRETATION OF THE AGREEMENT

1. Reliance on Policy Determinations The Department shall determine all program policy.
The Provider may, from time to time, request the Department to make policy determinations, ot
to issue operating guidelines required for the proper performance of this Agreement, and the
Agreement Administrator shall respond in writing in a timely manner. The Provider shall be
entitled to rely upon, and act in accordance with, such written policy determinations and
operating guidelines, unless subsequently amended, modified, or changed in writing by the
Department, and shall incur no liability in doing so unless the Provider acts negligently,
maliciously, fraudulently, or in bad faith. Nothing contained in this Agreement, or in any
agreement, determination, operating guideline, or other communication from the Department
shall relieve the Provider of its obligation to keep itself informed of applicable Siate and Federal
laws, regulations, policies, procedure, and guidelines, to be in complete compliance and

conformity therewith,
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2. Titles Not Controlling Titles of sections and paragraphs used in this Agreement
are for the purpose of facilitating ease of reference only and shall not be construed to imply a
contractual construction of the langnage. '

3. No Rule of Construction  This is a negotiated Agreement and no rule of construction
shall apply that construes ambiguous or unclear language in favor of or against any party.

27. PERIOD OF WORK Work under this Agreement shall begin no sooner than the date on
which this Agreement has been fully executed by the parties and approved by the Controller and the
State Purchases Review Committee. Unless terminated earlicr, this Agreement shall expire on the date
set out on the first page of this Agreement, or at the completion and acceptance of all specified fasks,
and delivery of all confracted products and services as defined in this Agreement, including performance
of any warranty and/or maintenance agreements, whichever is the later date.

28. NOTICES All notices under this Agreement shall be deemed duly given: 1) upon delivery, if
delivered by hand against receipt, or 2) five (5) business days following posting, if sent by registered or
certified mail, return receipt requested. Either party may change its address for notification purposes by
giving written notice of the change and setting forth the new address and an effective date.

29,  ADVERTISING AND PUBLICATIONS The Provider shall not publish any statement, news
release, or advertiscment pertaining to this Agreement without the prior written approval of the
Agreement Administrator. Should this Agreement be funded, in whole or in part, by Federal funds, then
in compliance with the Steven’s Amendment, it will be clearly stated when issuing statements, press
releases, requests for proposals, bid solicitations, and other documents: (1) the percentage of the total
cost that was financed with Federal moneys; and (2) the dollar amount of Federal funds.

30. CONFLICT OF INTEREST The Provider certifies that it presently has no interest and
shall not acquire any interest which would conflict in any manner or degree with the performance of its
services hereunder. The Provider further certifies that in the performance of this Agreement, no petson
having any such known interests shall be employed. '

31. LOBBYING

1. Public Funds No Federal or State-appropriated funds shall be expended by the Provider
for influencing, or attempting to influence, an officer or employee of any agency, a member of
Congtess or State Legislature, an officer or employee of Congtess or State Legislature, or an
employee of a member of Congress or State Iegislature, in connection with any of the following
covered actions: the awarding of any agreement; the making of any grant; the entering into of
any cooperative agreement; or the extension, continuation, renewal, amendment, or modification
of any agreement, grant, or cooperative agreement. Signing this Agreement fulfills the
requirement that Providers receiving over $100,000 in Federal or State funds file with the

Department on this provision.

2. Federal Certification Section 1352 of Title 31 of the US Code requires that funds
appropriated to a Federal agency be subject to a requirement that any Federal Provider or grantee
(such as the Department) certifies that no Federal funds will be used to lobby or influence a
Federal officer or member of Congress.
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The certification the Department has been required to sign provides that the language of this
certification shall be included in the award documents for all sub-awards at all tiers (including
sub-agreements, sub-grants, and contracts under grants, loans, and cooperative agreements) and
that all sub-recipients shall verify and disclose accordingly. The certification also requires the
completion of Federal lobbying reports and the imposition of a civil penalty of $10,000 to
$100,000 for failing to make a required report. As a sub-recipient, the Provider understands and
agrees to the Federal requirements for certification and disclosure.

3. Other Funds If any non-Federal or State funds have been or will be paid to any person in
connection with any of the covered actions in this section, the Provider shall complete and
submit a “Disclosure of Lobbying Activities” form to the Department.

32. PROVIDER PERSONNLEL

33.

L. The parties recognize that the ptimary value of the Provider to the Depattment derives
directly from its Key Personnel assigned in the performance of this Agreement. Key Personnel
are deemed to be those individuals whose résumés were offered by the Provider in the Proposal.
Therefore, the parties agree that said Key Personnel shall be assigned in accordance with the

" time frames in the most recent mutually agreed upon project schedule and work plan, and that no

re-deployment or replacement of any Key Personnel may be made without the prior written
consent of the Agreement Administrator. Replacement of such personnel, if approved, shall be
with personnel of equal or greater abilities and qualifications.

2. The Department shall retain the right to reject any of the Provider's employees whose
abilities and qualifications, in the Department's judgment, are not apptopriate for the
performance of this Agreement. In considering the Provider's employees' abilities and
qualifications, the Department shall act reasonably and in good faith.

3. During the course of this Agreement, the Department reserves the right to require the
Provider to reassign or otherwise remove any of its employees found unacceptable by the
Department. In considering the Providet's employees' acceptability, the Department shall act

reasonably and in good faith.

4, In signing this Agreement, the Provider certifics to the best of its knowledge and belief
that it, and all persons associated with this Agreement, including any Subcontractors, including

- persons or corporations who have critical influence on ot control over this Agreement, are not

presently debarred, suspended, ptoposed for debarment, declared ineligible, or voluntarily

excluded from participation by any Federal or State depariment or agency.

5. During the course of this Agreement, the Department reserves the right to require a
background check on any of the Provider’s personnel (employees and Subcontractors) that are in
any way involved in the performance of this Agreement.

STATE PROPERTY The Provider shall be responsible for the proper custody and care

of any Department or State owned property furnished for the Provider's use in connection with the



AGREEMENT TO PURCHASE SERVICES BP54

EO-IT.doc

performance of this Agreement, and the Provider will reimburse the Department for its loss or damage,
normal wear and tear excepted.

34, PATENT, COPYRIGHT, AND OTHER PROPRIETARY RIGHTS

1. The Provider certifies that all services, equipment, software, supplies, and any other
products provided under this Agreement do not, and will not, infringe upon or violate any patent,
copyright, frade sectet, or any other proprietary right of any third party. In the event of any claim
by a third party against the Department, the Department shall promptly notify the Provider and
the Provider, at its expense, shall defend, indemnify, and hold harmless the Department against
any loss, cost, expense, or liability arising out of such claim, including reasonable attorney fees.

2. The Provider may not publish or copyright any data without the prior approval of the
Department. The State and the Federal Government, if applicable, shall have the right to publish,
duplicate, use, and disclose all such data in any manner, and for any purpose whatsoever, and

may authorize others to do so.

35. PRODUCT WARRANTY The Provider expressly warrants its products and services for one
full year from their final written acceptance by the Department. The responsibility of the Provider with
respect to this warranty is limited to correcting deficiencies in any deliverable using all the diligence and
dispatch at its command, at no additional cost to the Department. The Provider is also responsible for
cotrecting and/or updating any documentation affected by any operational support performed under this

wartanty provision.

36. OPPORTUNITY TO CURK The Agreement Adminisirator may notify the Provider in
writing about the Department’s concerns regarding the quality or timeliness of a deliverable. Within five
(5) business days of receipt of such a notice, the Provider shall submit a corrective action plan, which
may include the commitment of additional Provider resources, to remedy the deliverable to the
satisfaction of the Agreement Administrator, without affecting other project schedules. The
Department's exercise of its rights under this provision shall be not be construed as a waiver of the
Department's right to terminate this Agreement pursuant to Section 13, Termination.

37. COVER If, in the reasonable judgment of the Agreement Administrator, a breach or
default by the Provider is not so substantial as to require termination, and reasonable efforts to induce
the Provider to cure the breach or default are unavailing, and the breach or default is capable of being
cuted by the Department or by another contractor without unduly interfering with the continued
performance by the Provider, then the Department may provide or procure the services necessary to cure
the breach or default, in which event the Department shail withhold from future payments to the

Provider the reasonable costs of such services,

38. ACCESSIBILITY  AllIT products must be accessible to persons with disabilities, and must
comply with the State Accessibility Policy and the Americans with Disabilities Act. All IT applications
must comply with the Computer Application Program Accessibility Standard
(Maine.gov/oit/accessiblesoftware). AlL IT applications and contents delivered through web browsers
must comply with the Website Standards (Maine.Gov/oit/webstandard) and the Website Accessibility

Policy (Maine.Gov/oit/accessibleweb).
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39, STATE IT POLICIES AlLIT products and services delivered as patt of this Agreement
must conform to the State IT Policies, Standards, and Procedures (Maine. Gov/oit/oitpolicies) effective at

the time this Agreement is executed

40. CONFIDENTIALITY

1. All materials and information given to the Provider by the Department, or acquired by the
Provider on behalf of the Department, whether in verbal, written, electronic, or any other format,
shall be regarded as confidential information.

2. In conformance with applicable Federal and State statutes, regulations, and ethical
standards, the Provider and the Department shall fake all necessary steps to protect confidential
information regarding all persons served by the Department, including the proper care, custody,
use, and preservation of records, papers, files, communications, and any such items that may
reveal confidential information about persons served by the Department, or whose information is -
utilized in order to accomplish the purposes of this Agreement.

3. In the event of a breach of this confidentiality provision, the Provider shall notify the
Agreement Administrator immediately.

4. The Provider shall comply with the Mairie Public Law, Title 10, Chapter 210-B (Notice
of Risk to Personal Data Act).

41, OWNERSHIP

1. All data (including Geographical Information Systems data), notebooks, plans, working
papers and other works produced, and equipment and products purchased in the performance of
this Agreement ate the property of the Department, or the joint property of the Department and
the Federal Government, if Federal funds are involved. The State (and the I ederal Government,
if Federal funds are involved) shall have unlimited rights to use, disclose, duplicate, or publish
for any purpose whatsoever all information and data developed, derived, documented, or
furnished by the Provider under this Agrecment, or equipment and products purchased pursuant
to this Agreement. The Provider shall furnish such information and data, upon the request of the
Department, in accordance with applicable Federal and State laws.

2, Upon termination of this Agreement for any reason, or upon request of the Department,
the Provider agrees to convey to the Department good titles to purchased items free and clear of
all liens, pledges, mortgages; encumbrances, ot other security interests.

42. CUSTOM SOFTWARE For all custom software furnished by the Provider as part of this
agreement, the following terms and conditions shall apply:

1. The Department shall own all custom software. The Department shall grant all
appropriate Federal and State agencies a royalty-free, non-exclusive, and irrevocable license to
reproduce, modify, publish, or otherwise use, and to authorize others to do so, all custom
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software. Such custom sofiware shall include, but not be limited to, all source, object and
exccutable code, operating system instructions for execution, data files, user and
operational/administrative documentation, and all associated administrative, maintenance, and
test software that are relevant to this Agreement,

2. A fundamental obligation of the Provider is the delivery to the Department of all

. ownership rights to the complete system, free of any claim or retention of rights thereto by the
Provider. The Provider acknowledges that this system shall henceforth remain the sole and
exclusive property of the Department, and the Provider shall not use or describe such software
and materials without the written permission of the Department. This obligation to transfer all -
ownership rights to the Department on the part of the Provider is not subject to any limitation in

any respect.

43. OFF-THE-SHELF (OTS) SOFTWARE For all OTS software purchased by the Provider as patt
of this Agreement, the following terms and conditions shall apply.

1. This Agreement grants to the Department a non-exclusive and non-transferable license to
use the OTS software and related documentation for its business purposes. The Department
agrees that the Provider may, at its own expense, periodically inspect the computer site in order
to audit the OTS software supplied by the Provider, installed at the Department’s site, at
mutually agreed upon times. In the event tha a separate license agreement accompanies the OTS
software, then the terms of that separate license agreement supersede the above license granted

for that OTS software.

2. This Agreement does not transfer to the Department the title to any intellectual property
contained in any OTS software, The Department will not decompile or disassemble any OTS
software provided under this Agteement, or modify any OTS software that bears the copyright
notice of a third party. The Department will make and maintain no more than one archival copy
(for back-up purpose) of cach OTS software, and each copy will contain all legends and notices,
and will be subject fo the same conditions and restrictions as the original.

3. If the CPU on which any OTS software is licensed becomes temporarily unavailable, use
of such OTS software may be temporarily transferred to an alternative CPU until the original

CPU becomes available.

44, SOFTWARE AS SERVICE When the software is fully ownéd, hosted, and operated by the
Provider, and the Department uses said software remotely over the Internet, the following terms and

conditions shall apply:

1. The Provider, as depositor, shall enter into an escrow contract, upon terms acceptable to
the Department, with a recognized software Escrow Agent. The escrow contract must provide for
the Department to be an additional party/beneficiary. The Provider shall deposit with the Escrow
Agent the softwate, all relevant documentation, and all of the Department’s data, and all updates
thereof (the “Deposit Materials™), in electronic format. Deposits will occur no less frequently

than once a month.
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45.

46.

47,

2.

The escrow contract shall provide for the retention, administration, and controlled access

of the Deposit Materials, and the release of the Deposit Materials to the Department, upon
receipt of a joint written instruction from the Department and the Provider, or upon receipt of
written notice from the Department that:

3.

4.

a. The Provider has failed to carry out its obligations set forth in the this Agreement;
or
b. A final, non-appealable judicial determination that the Provider has failed to

continue to do business in the ordinary course; or

c. The Provider has filed a voluntary petition in bankruptcy, or any voluntary
proceeding relating to insolvency, receivership, liquidation, or composition for the
benefit of creditors, or becomes subject to an involuntary petition in bankruptcy, which
petition or proceeding is not dismissed or unstayed within sixty (60) days from the date

of filing; or

d. The Provider is in material bréach of its maintenance and support obligations and
has failed to cure such breach within thirty (30) days from the date of receipt by the
Provider of written notice of such breach; or

e. A condition has occurred that materially and adversely impacts the Provider’s
ability to support the software and the Provider has failed to cure such condition within
thirty (30) days from the date of receipt by the Provider of written notice of such
condition.

The Provider is responsible for all fees to be paid to the Escrow Agent.

The Escrow Agent may resign by ptoviding advance written notice to both the

Department and the Provider at least thirty (30) calendar days prior to the date of resignation. In
such an event, it is the obligation of the Provider fo establish a new escrow account with a new

Escrow Agent.

THIS ITEM IS INTENTIONALLY LEFT BLANK

THIS ITEM IS INTENTIONALLY LEFT BLANK

ENTIRE AGREEMENT  This document contains the entire Agreement of the parties, and
neither party shall be bound by any statement or representation not contained herein. No waiver shall be
deemed to have been made by any of the parties unless expressed in writing and signed by the waiving
party. The parties expressly agtee that they shall not assert in any action relating to this Agreement that
any implied waiver occutred between the parties which is not expressed in writing. The failure of any
party to insist in any one or mote instances upon strict performance of any of the terms or provisions of
this Agreement, or to exercise an option or election under this Agreement, shall not be construed as a
waiver or relinquishment for the future of such terms, provisions, option, or election, but the same shall
continue in full force and effect. Use of one remedy shall not waive the Depatrtment’s right to use other
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remedies. Failure of the Department to use a particular remedy for any breach shall not be deemed as a
waiver for any subsequent breach. No waiver by any party of any one or more of its rights or remedies
under this Agreement shall be deemed to be a waiver of any prior or subsequent rights or remedies under

this Agreement,
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RIDER C
EXCEPTIONS TO RIDER B-IT
1. Section 17, Limitation of Liability, Item #3 — Provider’s maximum liability to the Department or any

ii.

iii,

individual school district to whom Provider has provided products or services under this Agreement shall
be limited to actual and direct damages in an amount equal to the charges paid by the Department for the
product or service on which the claim is based.

Section 38, Accessibility; and Section 39 State IT Policies — The Department agrees that if upon review of
the Products being provided by Provider hereunder it identifies any material non-compliance with the
Accessibility or State IT Policies set forth in the Agreement (the “Policies”) it shall promptly provide
written notice of such non-compliance to Provider. Provider will, within thirty (30) days of its receipt of
such notice, advise the Deparfment as to whether it will remedy those functions identified by the
Department as being materially out of compliance with the Policies. If Provider elects not to remedy the
functions either party shall, without penaity or liability to the other, have the right to terminate this
Agreement upon thirty (30) days prior written notice.

Sectioﬁ 44 - Software Source Code, Documentation and Support Material Escrow
Since the software may be hosted and operated by the Provider, and the Department/School use said
software remotely over the Internet, the following terms and conditions shall apply:

Provider will store with a third party escrow agent all computer source code, documentation and support
material for the product(s) licensed as part of this Agreement. Provider will designate Department as a
“Beneficiary” of the Provider’s Source Code Escrow Agreement. The Beneficiary will have the right to
obtain the Source Code, Documentation and Suppott Material in accordance with and subject to the terms
and conditions of this Agreement and the Powerschool Licensing Agreement governing the use of the
licensed products provided that alt of the following three (3) conditions are met (collectively a “Release

Event”):

The Provider will wind down its business or liquidate its business under a Chapter 7 Bankruptcy
proceeding;

No entity has succeeded to the Provider’s obligations to provide maintenance and support on the
Software in accordance with the Agreement in effect between the parties; and,

The Beneficiary is not in breach of its obligations under the Powerschool Software License
Agreement.

Permitted Use Upon Release Event. The following terms and conditions (“Permitted Use™) apply to
Source Code, Documentation and Support materials released to Beneficiary:

o Beneficiary may only use the Source Code to maintain, modify and enhance the Software. The
maintained, modified and enhanced Software may only be used in accordance with the Powerschool
Software License Agreement. ' '

¢ Beneficiary may not disclose the Source Code to any third party and shall keep the Source Code
confidential, except as provided below.

o Beneficiary may engage the services of independent contractors (e.g., computer programmers or an
outsourced maintenance service) to assist Beneficiary in exercising its Permitted Use rights. Each
such independent contractor must agree in writing, containing substantially the same confidentiality
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13.

provisions as in the Powerschool Software License Agreement, that it/he/she will not disclose or
transfet the Source Code Materials to any other person, and will not use the Source Code Materials
for any purpose other than to assist Beneficiary in exercising its Permitted Use rights. These
restrictions shall not limit or negate the rights, if any, of the independent contractor with respect to
materials that are similar or identical to the Source Code and are lawfully received by the independent
contractor from a source other than Beneficiaty (e.g., 2 maintenance service that receives similar or
identical materials from other beneficiaries or licensecs).

The Provider is responsible for all fees to be paid to the Escrow Agent.

The Escrow Agent may resign by providing advance written notice to both the Department and the
Provider. In such an event, it is the obligation of the Provider to establish a new escrow account with a
new Escrow Agent.

Termination - Clarification of Software License Right Terms - At some future time, the State of
Maine may no longer choose to or have available funding to continue the contracted software use
subscription and support services agreement for Peatson PowerSchool software or this contract
may terminate and not be renewed in some other fashion. At such time, when software
subscription and support services ends, school districts with curtent software subscriptions may
continue use of the software and assume payment for the subscriptions. Additionally, those
school districts which purchased Pearson softwate prior to initiation or outside of the agreement,
who have perpetual software licenses to Pearson PowerSchool software (in suspension while the
State funded the annual software subscription and support payments) are entitled to have their
perpetual sofiware licenses reinstated at no charge provided the school district is current with
software support and maintenance payments at such time.
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RIDER D
Pearson License Product Agreement — Powerschool Software

See attached document.



LICENSED PRODUCT AGREEMENT - POWERSCHOOL SOFTVWWARE

1, DEFTNITIONS, NC3 Paaron, Ins, the Beansor of Tisensed Product puviuant fo this
Agresnenl, iswefirred 1o herinay *Pearson The schioo), sebool dlitrish ex other entity Hpensing
Licensed Product [y rfered fo hevein us “Licenssa® This Lismed Product Agreement Is refhrred
tobereln s (he “Agracoent” Tn 2dditfon, the following definidons hall apply:

11 Documentallon means all wiithen uses Information, whether In ¢lectronto, printed o¢
other fprurnt, deliversd or made availibls to Eivensas by Pearson withréspestio Licansed Produci,
o of I the fire, fncToding nstractions, resnuals, trining rasterils, ind other pablieations dhat
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12 Embudded Appllnations means toftwacy developsd by thind partfes thal may be
eanbedded fn orbradled with tho softwire dbvetopad by Pearson as part of Licensed Produet.
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zelaled Documeniadon Hoeased {o Liensss parsuand to thiy Agreement, pow or fn Uy fotura;
provided, however, that Rosnsed Produst shati ot faclods any Third Parly Software.
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Lienasd Product snd at whish Licensss iy authorized 1o utillzs Licensed Procust, by speciied In
writing by Pearson in Pearson”s aeknondedgment of Liconseo's order of othierwics,

15 State Reporiing Code (or SRC) me@s Licensed Produst that may be ayathabls ta
Edeensce to asslit Llcezsts In moellng speelfio state reporling requirerents dnd that is
designated 2y Stato Reporilag Code by Pearyon. .

16 Third Parly Software misans any software product designated a3 ‘Thisd Pasty Software

by Petason, 1nd any related dorumeonton sepplled to Liventss, Any product destgnated ss Thind
Parly Software Is leented by tnentity other than Pearson, underdiiferent Hoenss tenns than thosa
881 forth heveln, ‘Third Party Softwars £ differznt foom Fmbedded Applications int that Peirson
Hegnses the Pbedded Applications fo Lipsruze as ‘ﬁrofﬂmud Produet (but dn soms cades,
sixh Embedded Applications may be subleet to addiloral eenss terms ay Weatfed herein),
Pearson §s nod ths Hezntor of Third Pacty Softwars,

b LICENSE GRANT -

2.1 Basle Terms, Subjet to the terms and conditions of this Agreensent, Pearsoa grints 1o
Licenses o restrleted, persontd, non-exchusive, noat-toensferable Keenss o wiea Listnsed Frodusi to
support dts sthool adminldrative fantions, ¢nly at the Licensed Sftes, Such Uceass sholl b
peipdhul, untesy if s spacled i Pearson’s prica quolition or proposal 10 Lcenses that Lhenysa's
Heeond wilk b Henlted to 8 speoliled lenpth of time, 6r 1atesy ths Uoemsa Is tenabaated undér dia
provitdons of this Agreemint, Innio eveni mby Lickased Product bes (2) ted other than at the
Lveneed Sltex; () miado nvallabio visanstwork or otherwiss {0 any sckool, schoot srist o third
paciy oy than the Licemssd §itss; o2 (¢) used 1o pirfosm strvips buresn Runetfond for thied pirley
Orto proseds or manags data for fosations otber than the Liveased Sker, Efeensed Productwill be
provided by Pearson and muy bo uted by Elesriees In execulabls code form enly; soorce cods t5
Licented Produgt will mtot by provided.  Liensed Product shafl ondy be mesd sy oxpressly
anthedzed by this Agresmyeot

12 Coples,  Licenses shall not make coples of or otherviss reprodiuca any Licensed
Produe, dveept thats (6) Litensen may maks coples of the softwars coriiponent of eny Lienred
Prodoct, It execulzble oode form, oaly for backup o archival porposes; and (b) Licenses may
make unkimiled printed coples for Lisntes™s intérnal uto of any Docuntentation delivered by
Peanson fo Licsosco, Litousce shall relsln and Inehuds a1t of Pearson’s or any third I.K:]r.ld“‘
copyrightand ehet proprietury righlsnatioes on alf coples of Licessed Product. Licenses shall pot
otherwiss reproduss Lizensed Produst,

FE] Supphrsental ‘Terms and Condhilons, The product-mpeeifio tovmy and conditlons eei
forth In the Supplemental Tems and Condiffons stisched hereto ase Invorporalid héntln by
sefirencs, These eddidonal ey apdoooditions areapotieabls to the exteat thai Licenses Hosnses
any of the speclilo products ormmodules Ualed thereln,

3 RESTRICTIONS ON USE OF LICENSED PRODUCT

al Tntelfectuat Properly Rights. Licensed Froduet Is propeletary do Pearsan aadfor thisd
partles and Is protected by copysight, trndo secrat, and ofhier Intelidehtal property rights, The
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portion has beea pablished end will not derogate any ¢faim of trads secretprotecilon for the sinsp,
Tiths {0 2t compieta or partisl goples, and all applieabls rights 1o copyrights, patents, tradersarks
and frada s4endls ba Liteused Produst, ars and shall remadns the properly of Pearson or thelr other
owners, a8 spplizable,

3 Confideallstity, Lieases agnees to keep Lisensed Produst confdaahal and to prsveat
wusnthorized disclosare or use of Lloenssd Produet In Leontee’s possession. Licensto shall nt
fransTer, asslpn, provide or ollvrwiss rmike Llosmad Product evallabls to sy other party without
the prioy wittien gonsent of Paarson, Any aittpled subllicense, axsigament ér tansfic of any
vights, dutles or o¥llgailons by Licenses In viohtion of this Agreement shall bs vold, Licenscs
shall zotify Pedrson fmniedlalely in writing of any wituiherized nea o Slatiibytion of Licsand
Prodis? of whish Licenses bevomes awars zad thall teks a1l sieps necedtasy io ensons thit sueh
untuthorized wss o disiributon Is termingted, Forany Licented Product for which Pearson makes
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IMPORTANT! DO NOT ALLOW LICENSED FRODUCT (AS DEFINED BELOW) TO DE INSTALLED OR USED
WITHOUT READING THE TERMS AND CONDITIONS OF ‘THIS AGREEMENT, I¥ YOU ARE NOT WILLING TO
ACCEPT THESE TERMS AND CONDITIONS, YOU MUST RETURN THE LICENSED ERODUCT TO PEARSON
WITHIN TEN (1) DAYS OF RECEIPT.
- PERMITTED DY THIS LYCENSE, YOU ARE AGREEING TO BE BOUND BY THE TERMS OF THIS AGREEMENT,

BY INSTALLING AND USING THE LICENSED PRODUCT AS

avaltable preswods or other user [dentiffcation fethoology to secess such Licented Produst,
Ldeenses chall advise alf users of such passwords or otbr wser ddtntifications that sush passwmede
oruseridentificstionsmuit be maloteingd I confldénta and mot fransmitted or shared,

33 Modifleations, Liotrsey shall nag, and shall not sllgw any third party to, modify,
desompile, dlssstemble or reverss enpinter Licensed Product or atiempt to cocalo sourcs cods for
1feensed Product by auy means whkout Pearson®s xpress writien suthorization,

LA SUFPORT AND SERVICES. Any suppod asdlor services ordered from Pearson by
Elenses In connsetlon with 1l laenss of Lirensed Produst sball be peovided by Pearson possuant
fo Pearton's tenms, conditions and potleles apptieable 25 the thrus of order to tho partfvotar support
and/or strvises puchastd. Poarson's cument fenms, sondidons and potfelas for delivery of support
0 servives, which zne snbfect 1o cheago from Gme to tme, wre attached herefoas the Support 1d
Services Pollees, Licsascs’s fletnse of Licensed Product does net, by fisels, entitto Lcenseo to

. Any sapporh, upgm!a palches, fixes or the ike for Licensed Prodnet; Licanses raust mafntaln

corrent soppont pHon and pay sny applicable support feesto be cigible fc sugpect services,

5 FEES AND TAXES, Liventes agress to pay Fearsan, i actordinee with Pearson’s
Lawolce termy, the fezs charged for the Lizensed Prodocts and velated support, serviees andlor otfier
femd endered by Livtnses, ogethar with any other charges meds In accordanes wilh this
Agreement, and 2l applicable falts, wié or oher tanss or duties, however designated, axaept for
taxes based oo Pranton's net income. T Teanses clalnms tax exenipt slatus, Lieensee 430ees fo
provide evidenes of ruch (e wremption Gipon Peqrion’s request o the extent tut such tax
exemption canngl ba properly slalnied or doex not extend o ceriadniaves of benustlons, Licinsco
shall bs respoagible for any asd all toees ind assessments that wiss fom Bls Agtement snd
related transactions {except for faves baved upon Pearien’s net Income). Lianses shall pay 3
manhly charge of 15% (18% aonually) ou aff ameuats mot pald when dus, or, IF & bower
scdmum ratd dy establiched by Law, then puch Tower maxtmunt sate, All prising st focth i asy
Pearsen quotatioa eeinvolos fs in United Statey dotlary onbesy othernisa speeified,

[ THIRD  PARYY SOFIWANRE FLICENSE TERMS; EMBEDBED
APPLICATIONS; OPEN SOURCE SOFTWARE, JAny softwars deslpnated by Pearson as
Thlrd Party Software i provided 1o Licensed parsuant to & separsts Hotoss dgteenient batwets
Llsnses ard the thied party supolke, whih will be provided fo Lizensee by (he thicd pady
sugpller, Alsuppod, warcaaties, ead dervloes related (o Thisd Party Software art provided by the
sugpller of the Third Party Seftwire uoder such thind party's teans and condiffons, and ool by
Pearson, unless otherwdse speeiically provided undar (s Agreearant, Only Sectont 5, 6,9 and
1208 thid Agreerent apply to Third Party Software sad any related suppert 14 senvices sel forth
In Tk Agresinent. T additlon, Licensed Product may contaln Prbedded Applications. If any
addislonil Yieense torms are Idéatifled In the Sypplevsends! Tenns ad Conditlons with respect o
any Bvabdded Applieations, Llcanste shall comply with such conditlons with tespeet o such
spplleatieny: Cesfaln Pubedded Applications may also bo sublect fo Yopon source” Heearing
treit, Bt some clies, the Open Soures leendng Rrns may conflict with portions of (is
Agreeadnt, od lo B¢ sxtent of kay such eaftke, the open seurce lieasing faime shall govem,
but only £4 fo the solware components subject 10 thoss forms, Nobwhhstiandig o forégolng,
Hieeneae acknowiedges that I any open sowrce softwace component [s Beensed under tems that
peentit Ricenseo b modify such componeat, end 1 Listnses docs sa modify sush companent, then
Pearson will not bo responsible for any dncompatibitity whh such modifeations sad the rennainder
ofthe Licsnsed Produeh

k3 COMPATIBLE PLATFORMSAIANDWARE, Loenses 1 sesponsible for obtalning
£xd mabitaining en sppeopriste openatlng envic t with the v fardwwars, Opéveting
sysiean sofware sad olher frems dequdred tovse snd sccess Flomued Produst. Pearsonwill notbe
respoasible for any Inverspatibifity Betwesn Lictased Produtt and dny vprslons of opereting
syitems, hardwace, browsers or othec products net speeifically spproved by Pearson forElesnane’s
ust with Listnsed Product, Pearson will mike writién requlremients svailibls to Liconses af
Licenses”s request,

8, LIMITED MEIA WARRANTY, Pearsont wamants that the medls on which
Licsnsed Préduct it recordtd thall ba free from defects in materdali and sokmenshdp under
nommal uie fof & parted of alnety (90]) Jiys from Wi date of porchare, Elotnses’s exelosive
rinedy vader this Secifon shall ba replisentent of the defective medls,

9, DISCLATMER OF OTHER WARRANTIES, LICENSED PRODUCT IS
PROYVIDED A8 15" AND WITHOUT WARRANTY OF ANY KIND (EXCEPT AS
PROVIDED TN SECTION 8), AND PEARSON AND 1TS LICENSORS EXPRESSLY
DISCLATM ALL OTHER WARNANTIES, EXPRESS OR IMPLIED, INCLVDING,
LT NOT LIMITED TO, ANY TMPLIED WARRANITES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE AND NON.INFRINGEMENT, PEARSON
DOES NOT WARRANT THAT THE FUNCTIONALITY CONTAINED IN THE
LICENSED PRODUCT WILL MEET LICENSPR'S REQUIREMENTS, OR TUAT
THE OPERATION OF THE LICENSED PRODUCT WIHLLDE UNINTERRUPTER OR
ERROR-YREE, OR THAT DEFECTS IN THE LICENSED PRODUCT WILL BE
CORRECTED. FURTHERMORE, PEAHSON BOES NOT WANRANT OR MAKE
ANY REPRESENTATIONS REGARDING THE USE OR THE RESULTS OF THE
USE OF THE LICENSED FRODUCT IN TEMMS OF ITS CORRECINESS,
ACCURACY, RELIABILITY ORt OTHERWISE, LICENSER AGREES THAT THE
USE OF LICENSED PRODUCT 18 A" LICENSEE'S OWN RISK. KO DRAL OR
WRITTER INFQORMATION OR ADVICE GIVEN BY PEARSON OR A PEARSON
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technieal and produst questions C*Awthorized Representatives™). 11t b desired thet rdditional
Authorized Rapretentatives be permitied to contact Peasson for suppewt, Licenses musl pay
sdditions] sepport fres for tuch sddiionsl Authorized Representatives to have aciiis to
support. All such Authorized Represtntatives shali comploim, 48 a minimum, Paarson's Inlial
Produed Treinleg foc the Liseased Produnt, Lizsnses shall provids Parsen with a writtea llst
of Is Authorfzed Repeesenatives a3 part of iho Implententation process for the Licensed
Product, und shalt keep Pearson Informed of replacements for Authorized Repressntatives a8
soon a8 possible after the replagements osgur.

4, HOSTING SERVICES, IfLlcenseo chooses to hava Pearson hoit thy Licensed
Predost on its bebalf {which service i3 available only at a1 additional annual, remewable :os?.
Licenses acknowledges and agoees that tho Rloensed Produstmay bﬂﬂumihﬂe of inoparebls
from ilrae to me dus tomainlenance or to causes that ars biyond the control of Pearson or wro
et reasonsbly frssesablo by Pearson, notuding, bot not Mmited to; theinterupilon or fullurg
of telecommunleation or digitel transmlsslon lsks;, hoshile network stfacks) sdtwork
congestion; or other Hillures feollestlvely “Downtlme™, Prarioa shall use comnierclally
ressonable efforts (o minmizs any discuptlon, loacestsibility sadlor inoperability of ths
Ligensed Produst cansed by Downiime, whether seheduled or not, Should Licensea deids fo
terminate hosting sarvices, Livenses will relafa its Meense fo Lleemsed Produet, subjest o the
tems of this Agreement. Pearson ill provide Licenses with af feast sixty (60} days notiss if
Pearson determines that It will no Joager offbr Rosting seeviess o Lipsnses (but in any event
veill contlaue providing honttng services for the balanca of thy sutereat term oo which Licenses
has peepaid 107 such serviess). Notwithstanding the foregolng, Licenses acknowledges that

Fearson may terminate hosting services fmniediataly at any time {f Elgsnses doss not moteln
sarrent Infts paymeat of Perconts applicable feas for such hosting services,

3, HARDVYARE, ¥ In conjunsilon with Licanses’s Heensurs of Lisdosed Produst,
Liveraee {5 prrchasing dny Bardware dreugh Pearson, Listoste ackmondedges thal such
hixrdware purchasa [ belng fokitated by Pearson as an aecomsmodation do Lissnses only, The
wartantiss on any hardware not manufachured by Pearson will bs Umited 10 thoet provided by
the manufestarers of such hurdware and/er the veodors through whish such hardware I belng
soppiled, Pearsan will pass Breugh any manulecturer’s of other vendor's wamaaty (o the
extent prmiltied by the mdnafhetires or other vendor, as appllsable, Licensee agress to fook
tolely 10 1ha appifeadls msnufachirer or other vendor, and not to Peurton, 10 Rfl any such
wamrantits and amy malniénincs, répalt, suppost, of ciher service obilgatlons reluted (o tueh
hardware, Unless ofierwiss specifieaity agreed to In writing by Peasseo, Pearson does not
provide support for any of the hirdwars or third panty softwaie belng puschased by Licenseo
theough Padrson Any requesis for such support should be direcled to ths eppllcadles hardwars
or totwara manufacturer, Licenses further sgeees that any clafms celafed to any such hurdwase,
whather for bresch of wamanty or otherwise, must b8 mads dicectly sgalnst the apghleabls
mangfketuree or other vendor, dnd ot against Pesrson, and that Paarson shall fiave no Jabilley
whatsosyer fnconuestion with such elalmg,

SUPPORT AND SERVICES POLICIES

I DEFINFIIONS, Capltalized temn not d2fined heeln shall have the meanings
sssfgned 10 dhem In the applieabls Licensed Produst Agresment (PAgesnint’) deiweéa
TAvensse and Pearroa to whith thess Support and Services Palleles (Polleles™ seo ativched.
n additon, for purposesaf thess Bolicles, the following definfilons shatlaggly:

N | Errars shail mesn a reprodueible fallure of Litensed Product fo opersle in
ateordanes with its shamdard Dosumealatlon, deapits the proper insistallon and wie of
Yieansed Produst in a propie openiBag eavironnent and on bacdwars and system wihwace
suftlefznd {0 meet Pearson's then-irent mintmum reqalnements, whish are subject to chenge
88 New Vensloos are réleatsd, Uter miitales are not Ervoss within tha meaning of thews
Policits, Brrors may bo dus to problems In Licensed Produst, the Tatumentailon, or bath,

2 Fix ghall mean 2 pateh, sarvice prok or correclve updats of Licensed Peoduct that
Peareon iy prépace in ity discretlon on aa Intesim basis, prior fo Bavoaace of & Heaw Vecelon,
fa ommest & Errors that prevent or obstrecd nomal operstion of Licensed Prodast in
gecardancs with the appltcabls then-cwvent Bogumeniation,

13 Neir Produels shall mean sew ptodutls, programs or modules developsd by Paarson
that provids feamres, fanctlons or spplicattons ot Inolded in the Licensed Produst edginatly
Heansed by Licanses and for which addlifooal Uoenya fees apply ss determlned by Pearcon. &
New Productmay bo nrabls with orIn additlen fo the Litensed Produst orfzlaslly Heented by
Licensen, Nevw Produsts will be Hloensed to Licenseo uadee the teans of Prarson's then<urreat
Tigsnse egrecment only afier pryouéni of eppliorble fees, -

14 Ner Veralon shail meas an updated version of Licensed Produst fssued by Peaison,
swhich may Inclede Fixes, together with such other modifications, updates, anfuncaments gnd
inigroventents to Licensed Product that Pearsan may, In its disecatlon, develop and deamready
for distibation and that Paarson shizdanlly provides to all eustomers with & cureent support
subseription 1o sueh Liecnsed Produst.

18 Suppord Servloes shall piean those cupport sérvices desaribed {n Szetlon 3.1 that will
be provided hercnnder with vespest to Livenssd Product during Licknses's Support Term,

1.6 - Soppert Term shall mean tho fength of Hme Support Services S:e to be wovided
berennder and for which Lisensee bas paid any appcable Support Services fees, Inelading any
infiial Support Term and any renswil Soppon Termy,

7 Telephons and E-madl Support shall. mean telephons and cmall support servives,
svallable Mendsy through Priday, docng Pearson’s nommal Buslness howrs, exclusive of
Pearson's holldays, regardng Licedsco’s ure of Licensed Produst and any problems thal
Licensee sxgaritnces In vsing Licensed Product,

2. SUPPORT TERM) FEES, Support Servicas for Licensed Produck are svallible at
4n additont] cést, Por Support Services purchasad concamemly with Licenses”s Jicanse to
Ligsased Produst, Lleensed's Inifal Support Terms will begln vpon shipment of Licensed
Produe for, In 1he cave of Liceased Prodiel mede available for dovload elestronically, npon
Paareon's povision of the necessary Heenslng information fo enable Lisensee to download
Efeensed Product) and terminale ona {1} year thereafler, unless a different Svpport Tem Is
specliied fn Pearson's wilttien acknowledgment of Licenses’s order, or valess ferminted
carller in socordanes with the donomd of these Policles or the Agresnical.” Bithéer parsly may
terminate the provision of Support Fervices as of the end of the thenscurreat Suppost Tomm by
providing writien noties to the olher party prior bo the eod of the Yren-cureend Suppest Tem
that such party dodt 10t with {o reaew the Support Terar. Hno notics of sen-teneyval {s given
by sither parfy, then Peanson will fnvolce Eleentes for the applicabls renewal fees for 8
subsequent Support Term. I Licenses pays the epplicable renswal fees, thes Liceniee™s
Support Tem will renew for the applieable renewal term stated on Pearson’s reogwal fvolde;
sthenvite, Licensee’s Suppord Term will {erminate at tre end of Licenses’s owmant paid-up
Support Term, I Lipenyee’s Support Term {5 50 timinated dus to non-payment, and then
Peyrton tublequintly refnstates Llicntes's 2e2ess fo upport, sweh relnstated ecoess shall
semain subjest to the tenms of thess Polieles, For the Inltal Support Temn, Licensee shall pay
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tho charges speclfied In Peasson's Ialifa dnvoles, For s2aewal Support Terms, Licenses shatt
pay Paargon's thenssuictent auniia Suppost Servess fees, Pearson may jupply new or modified
Suppait and Seevites Pollsies or other tenss and conditions fo Lisensta relaled to the provislon
of Support Services in & sempwal derm, In which event such naw of modifled Support snd
Seeviées Polleles or other torms and canditfons wili govern Pearsan’s provialon of Support
Strvices in such renewal term.

3. BURPORT SERYICES, Pearson, o7 a entily undes contrest with and suthorized by
Pearson to pravide Support Sewvices, will provide Support Secvices for Licensed Froduct
during the Support Term, ‘The seops of Suppert Seeviees shall be as follows:

A Support. Support Serviees shall Inclodes () Teleptions and B-muil Suppori; (8)
nesess b0 an online support webshe, as malniadned by Pesrron for sutfomers manfainlag &
current sappork subseripion; (o) Fives, as doveloped and made gencruily avatlabls by Pearson
tndts divecetlon {0 address Freors that Licenses 18 experieacing fn uslag Llcensed Prodush; and
(d) dew Versions, as devaloped and mads generslly avallabla by Peacson, Sspport Senvices do
¢t fagleds Mew Prodecls, Pearson determines, In {is sole disoretlon, what constitates 8 Now
Produt {for whish additiens] Heense fees apply), and what fmprovemsnts and enhaacenents {o
sxdyring Litensed Preduet functionality trs to bs Inelnded fn & Neww Yecsion {and ars therofors
providtd at no charge {0 cusiomers with & ¢arrent support subserlption).

kL Custom Programp, For amy cutlom programs developed for Licearee by Peaison,
Support Strvices ars available galy on a time and materials basls ot Paarson’s current rates and *
charges for these services; smpport for sustom programs B not fneluded In Support Stovices, Tn
additton, To the extent that Licensed Produst incfudes any funetionatity thal allows Lleenace to
costomize screens oF roporls, Pearcon will support the appliestion infrasteusters uiitieed (o
crealo such sutstomizatfons bt will ot bo réspenstbls for supporting any sush evatemizatiens,

33 Tralning. In order to receive Suppont Services dessribed henln, Licensee mugt
purchass appropifate traloing regarding the uie sid operation of Licsnsed Prodiel, Telephone
and E-maii Support may b thilted (o & specified number of awthorized representstives of
Lizeuses who have baen appropriafely tralaed.

34 Enhantsnents (0 SRG, Peasson miny provide cerfaln enhanesments {o SRC to
castamers that 2rd ¢ument it their payment of annual suppost fees for i SRC {o Pearson,
However, Pearion rezeryes the right, o {ts dleerefon: (3) o requlre that addittonal fees bo paid
by cusfomers desiring that SRC bs wpdated in conasetion with new reportisg requlrements iny
thefr state, in the event that such slate’s educatlon department or squivaleni enblfy makes
changes to the siate’s reportlog requitements that svers not andeipaied 2t the time Pearson
deterasined Its applleatle suppert fees for the SROC In 1hat siate; or () net fo make furiker
chanpes or enhancements to SRE fns A glven 4tate based oa ack of tawket demnad, the aafure
and yeope of the changes required, or other fastors,

4 LICENSEE RESPONSIBILITIES, To tecelve Sugpost Sepvlces, Licensed $talk
{u} report Brrors or suspecled Ervors for which Support Services e needed, and supply
Pearson with sufiicient information aad 4363 fo reproduce the Hreor; (B) procurs, Inatalf, operats
and mattaln handwire, aperating sysie ms and oiher softwere that 4re éompatible swith the mest
cament aupporied verslon of Elcensed Product; () establish adequats operstiont bickoup
peovirions It the svent of malfictctlons o Breors; (d) maintaln an eperatiag eaviroament fras
of any raodlfications or other projramming that might luterfers with the fanctioning of
Eictnsed Product; (5) malafaln hardware and sysiem tofterizs conslitent with Peazton’s
wtalmum sequirenients) and (f) fimely inatalt all Fixes 2nd Now Versions sopplied by Pearson
fit Uik proper sequen¢s, and have the most curent verslon of Lieensed Product [nslalied,
Ldsemses asknowledges thiat Pixes and New Verstons may be made avallshle eieetronleally,
and that, fn somo cates, Pearson may maintaln c-mai} Sistribubion s that aea used to notify
cuatomens of dhe avallability of Bixes and Wew Yersions and (o provide ether hnfimmution 1o
sustomers Vst are maintalnng a cxtvent suppot subseriptlon, Livenses shall be vesponsible
for fncluding the sppropiiats Lieensee pavsonnel on way such ¢-mel) dlshibutlen Hets of
Pesrson sothat Licensea reealves such nodffcations and other information,
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5 SUPPORT FOX PRIOR VERSIONS, As sel forth In Sectlon 4 of these Policles,
Licenses nynst tintely Ingtalt ail Rices snd New Verslons fo receive Suppint Senviees, Tnsome
casbs, 1 may not bs praceieal for eartalns cystonters (o Install 2 New Verslon immedlately vpon
eleade. Therefors, Pearson ntay, In Hs dlreretlon, contfmue fa provide Teleghane and Bamafl
Suppoit for the pries verston of Lerused Produgt for & pirled of e afies relests of a Now
Verslon, Llctnses asknowlcdges that Rxes and other code malnfenance will uot be wvallible
for prlor versloas o Lieansed Produrt (nolnding SRC) after tha releass ofa Naw Vesslen,

6 PROPESSIONAL SERVICES

&t Pees and Expenser, In addldon to providing Support Senvices dorlag the Support
Term, Pearson will praform such other professonal servioss (rafolag, instatfation, ¢onssliing,
pofect management, €lo} s naay be speeified ln Pesron’s wwitlen relmowledgment of
Tlcentaa's order, or a3 may bs subss quently sgreed upon by the patles; provided that Pearson
ay, at i1 optlon, dmage for any such serviees to be pesformed by ancther entlty on Behallof
Peariott. Licenses agress to pay for such services at the sates and charges iptelfled In
Pearion's wiltien ecknondedgment of Lissases’s order, of, forwork mbsequently requasted, at
the 1ates agread upon by Licenses and Pearson for such subsequent work, Peasson réserves the
Hght to requine & purobass order or ¢quivalent dosumentatfon from Liccnsse peor to
petforming wny serviees, of fo reauire prepayment of codlein serviees,  Unless othenvise
speolfied, all rales quoted are For ssrvices to bo prformed durlng Person’s normal business
heuss; a&dittanal sharges may apply for ovenlogs, weekends or holidyys, Lictnses shali ahso
pay Pearson Jor beavel expenses (flodging, meads, tramportutlon and othes refdted expenses)
Tnguced In the perfomianes of serviess. Al such additional charges will be dus and payable
conenrently with payment for sesvives, Pearson teqerves tarightle Imposs & mindmum [sber
churgs for each onslts vislt, Tho rates and charges spesified o Pearson’s acknowledgment of
Ticenseats grder shall apply to thoso strvices originally erdered; bowever, Pearsor réserves ihe
tight {o ahange service ates of cther fms a8 » coatdliion of eatering Infe sny subsequent
service tupagement. In the eveat that Licensee pays In advance fo¢ eoy serviees, all services
pisst ba schedaled and delivered witbin twelve (F2) mouths of suoh pyment, wnless otheradse
wgtred by writlng by Pearson; aay podion of any prepald strvlces emount that hay not baen
ae;lh L:gmea fowvard serviees actuatfy rendered withln suek tivelva (12) month period shatl
orlti!

&1 Facllliies, Livenses acknowledges hat cartaln serviess ars Intended to b performed
by Pearson off3Tta (6., tusugh zémose commmnleation cagabilldes), If any portfon of the
wotk will be performied on Lipeasso’s premlsey, Elesnsct azries o provids approprate aceass
to uiilliles, work spate and other cn-sie sccommodations reasonably necessary to ensble
Pearson to perfom swch work.

€A Confldsattalliy, Peareort agreey fo nsa conumercially reasonable efforls to malntel
ths confidtelially of Llctsses onBdentisl Infomitifon that 1 disclased fo Pearson n
conzeston with 1ba performance o ervices, aod touse sich Lictnsee confidentie] Information
solely for pucposss of performing services hernnder, Pearnon shall require its employess,
sgenis and subcontrastors performing work heseusder (o do likewite, For purpdscs of {his
Section, "Licensee confidential fnformetion® shall mean any shudent or perionaed data
belonglng to Lloeases, or any other Licensee information or dala labeled o dentified as
confidential at the fime of disslosere, provided, however, thab this Jifinitfon and the
obligstions of |kls Seston shatl ot exiend (o soy Information thatt (s) 18 o5 beeomes publloly
Tnovst {rouph oo fhult of negligeate of Pearsos; (b) i of begomes Juwilly svallsble frent &
third party without restrietlon; (o) I3 Independently developed by Peasson; or (d) 3s diselosed
withowi restriction by Licensea to any third party at any tue,

6d Trainfag, Peacion reserves the tight to it the numbér of persons pemiited to
atiend any trainfug oluss In aceordance with Pearson's tualslng standards,

65 Servies Canecllatlon,  Elosates shall pay a cancetiation charga equat o fifly
feeoent (S646) of the services feo and any nenerefindabls expases insured by Pearson if
Licenses cancels any schedulad professlonal earvices fess than fousteen (14) days bsfors the
sccarence of any senviee dates that Pearson has scheduled ot Lisenseo’s vequest.
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) OVWNERSHIP OF MATERTALS, Petrson shall be the owner of aif capyrights,
patent sights and other Intellestual property righta In any softwars sode, docuneatation, sgorls
or other detlversbles (eolfectlvely, *Dellverables™) created for or provided to Litenseo penpiat
1o theys Poticles o2 tny sssorlated Stateaent of Work entered Into by tho perties. Provided that
Heenses pays Pearsont o/l f2es and expentes sssoclated vyith the development ead provisiea of
sueh Dellverables, Lizanses shall have o pald-np, royalty-fres Shenss to use snch Deliveratiles
for Listnses’s intermal ws only, solely for the pupose for which such Deflvecables were
provided. Nothing In this Agreement shall peevent Pesrson fom providing any Deliversbles to
Pearson’s other cosfomers or (hird partizs,  Wohwlthslunding the foregolng, Pearson
sekagiledges nd agrees that any Licenses confideatial informutlon (25 deflaed in Stctlon 6.3)
ikt fe fncorporated fnio any Dellvecabls remalns subject 1o the provisions of Sectian £.3,

8 DISCLATMER OF WARNANTIES., THERE ARE NCO EXVR¥SS OR
IMPLIED WARRANTIES TN RELATION TO THE SUPPORY SERYICES OR OTHER
PROFESSIONAL SERVICES THAT ARE THE SUBJECT MATTER OF THUESE
POLICIES, AND PRARSON EXPRESSLY DISCLATME ANY WARRANTIES,
WCLUNING, DUT NOT LWITED TO, ANY IMFLIED WARRANTIES OF
MERCHANTABIIAYY, FITNESS FOR A PARTICULAR PURROSE OR NON-
INPRINGEMENT, SOME JURISDIGTIONS MAY NOT ALLOW THE EXCLUSIOR
Ol’cléhél;l'fgm WARRANTIES, 80 TIHE ABOVE EXCLUSTON MAY NOT APRLY TO
it 3

o LIMFTATION OF LIABILITY. FEARSON SHALL NOT BE LIABLE TO
LICENSEE FOR ANY SPECIAL, EXEMPLARY, INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES; OR LOST PROFITH, LOST FUNDING, LOST
SAVINGS, OR LOST OR DAMAGED DATA; OR FOR CLATMS OF A THIRD PARTY}

. ARISING QUT OF THESE, FOLICIES OR PEARSON'S PROVISION OF SURFORT

SERVICES OR OTHER PROFFSSIONAL SERVICES HEREUNDER, EVEN ¥
PEANSON MAS DEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR
FIBY ARE FORESEEABLE, IN ANY EVENT; IN RESPECT OF ANY CLAIM,
DEMAND OR ACTION ARISING OUT QP TIESY: POLICIES, LICENSEE SHALL BE
LIMITED O HECEAVING ACTUAL AND DIRECT PAMAGES IN A MAXIMUM
AGGREGATE AMOUNT EQUAL TO THE CITARGES PAID BY LICENSEE TO
PEADRSON HEREUNDER FOR THE APPLICABLY, SUPFORY SERVICES OR OTHER
PROFESSIONAL SERVICES ON WHICH THE CLATM I BASED (AND, IN THE CASE
OF SUEPORT SERVICES, IN NO EVENT WL THE IJABEATY OF FEARSGN
EXLCERD THE TOTAL AMOUNT OF MONEY PAID BY LICENSEE TO PEARSON
DURING THE IMMEDIAXELY PRECEDING TWELYE (i2) MONTH PERIOD
WITH RESFECT TO THE PARTICULAR SUPPORT SERVICES ON WHICH THE
CLAIMIS BASED)
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RIDER G
IDENTIFICATION OF COUNTRY
IN WHICH CONTRACTED WORK WILL BE PERFORMED

Please identify the country in which the services purchased through this
contract will be performed:

X United States, Please identify state: ME
Other. Please identify country:

S

Notification of Changes to the Information

The Provider agrees to notify the Division of Purchases of any changes fo the information
provided above,



